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Avionics Group 
400 Collins Road NE 


Cedar Rapids, lowa 52406 
- (319) 365-1000 Rockwell 
Cable COLINRAD Cedar Rapids International 
2 February 1982 In reply refer to WMSO282-01 


McDonnell Douglas Electronics Company 
Box 426 
St. Charles, Missouri 6330] 


Attention: . R. W. Lowery, dr. 
Contract Administration 
Military Contracts Administrator 





Subject: Teaming Agreement for the Manufacturing Technology 
for High Reliability Packaging Using Chip Carriers 
with Compatible PWB's Proposal, Execution of 


Gentlemen: 


In response to your letter 1162-RWL-17889 dated 27 January 1982, we 


are forwarding Enclosure (1), an executed copy of subject agreement 
with typographical changes made as discussed during our telecon of 
2 February 1982. 


We appreciate your cooperation in this matter and look forward to 
continued relationships. 


Very truly yours, 


W. M. Schultz, Mal ager 


Contract Administration 
Collins Government Avionics Division 


Enclosure: (1) One executed copy of Teaming Agreement 
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R. W. Wright 
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Teaming Agreement 


1. This Agreement made this 27thday of January » 198 2, 
berucen McDonnell Douglas Electronics Company, a division of McDonnell] Douglas 
Corporation ("MDC") and Rockwell International Corp., Collins Government Avionics 
‘Div. ("Company") concerns submission of a proposal to the U.S. Government for the 
furnishing of Manufacturing Technology for High Reliability Packaging Using Chip 


Carriers with Compatible PWBs. 


2. MDC will submit a proposal for the Manufacturing Technology! for High 
Reliability Packaging Using Chip Carriers with Compatible PWBs as prime’ contractor 
and will include Company as the proposed subcontractor for that portion of the 


work assigned to Company in Exhibit A. 


3. Company will furnish to MDC for incorporation into the proposal all 
proposed material pertinent to the work assigned to Company in Exhibit A including 
manuscripts, artwork and price data. Company will furnish such supporting 
personnel as are reasonably necessary to support MDC in integrating Company's 
efforts into MDC's proposal to the U.S. Government. Company will not work with 


any other contractor for the tasks assigned to Company in Exhibit A. 


4. MDC's proposal to the U.S. Government will contain and identify 
Company's contribution to the proposal and also will indicate that, subject to 
U.S. Government's approval, MDC will award a subcontract to Company for the work 
assigned to Company in Exhibit A. MDC shall have the right to decide the form 


and contents of the proposal submitted to the U.S. Government. 


5. If MDC is awarded the prime contract, MDC will subcontract that 
portion of the work of the prime contract which is assigned to Company in Exhibit 
A, upon terms and conditions to be mutually agreed upon, provided that the U.S. 
Government does not disapprove such a subcontract, and provided further that a 
prime contract allows such a negotiated subcontract. Company will accept a 
subcontract from MDC as indicated above for the work assigned to Company in Exhibit 
A and agrees to negotiate in good faith with MDC for that purpose. Company agrees 
to accept subcontract terms and conditions similar to those terms and cnngitions 
which are included in the prime contract to the extent consistent with the Company's 
proposal or which MDC is required by law to include in its subcontracts. 

6. This agreement shall not constitute, create, give effect to or otherwise 
‘imply a joint venture, pooling arrangement, partnership or formal business organi- 
zation of any kind. ~The rights and obligations of the parties shall be limited 
to those expressly set forth herein. Nothing herein shall be construed! as providing 
for the sharing of profits or loss arising out of the efforts of either or both 
of the parties. Neither party will be liable to the other for any of the costs, 


expenses, risks, or liabilities arising out of the other's efforts in connection 


with the performance of this Agreement. 


7.1 In preparing the proposal, certain technical information may be ex- 
changed between MDC and Company. To the extent that proprietary unboieeton 1s 
involved, it is agreed that each party shall clearly identify and mark euch 
proprietary information when furnishing it to the other. No information, other 
than proprietary information marked as provided above, shall be restricted by 


either party as to the other party's use thereof. Proprietary information which 


is exchanged may be used by the receiving party only in connection with this 
proposal, and/or the performance of any awarded contract arising from this pro- 
posal « _Each party shall take reasonable precautions to prevent disclosure of 
information marked as proprietary. The obligations and restrictions imposed by 
this paragraph will survive the termination of this Agreement. 
Such restrictions shall not apply, however, if such information: 
(1) was at the time of receipt otherwise known to the party 
receiving it; 
(2) has been published or is otherwise within the public knowledge 
or is generally known to the public at the time of its disclosure 
to the receiving party; | 
(3) was independently developed by the receiving party; 
(4) becomes known or available to the pecan wine party from a source 
other than the disclosing party, and without breach of this 
Agreement by the receiving party; 
(5) becomes part of the public domain without breach of this Agreement 
by the receiving party; 
(6) is disclosed with the written approval of the other party; 
(7) was exchanged and 5 years have subsequently elapsed. 


7.2 Neither party shall be liable for the inadvertent or accidental 
disclosure of such information marked as proprietary information as provided 
above if such disclosure occurs despite the exercise of the same segues of care 
as such party normally takes to preserve and safeguard its own proprietary 


information. 


cr 


8. Any inventions or discoveries made or conceived by one or more 
employes of one of the parties hereto during the term of this Agreement and 
resulting from work performed pursuant to this Agreement shall be the sole 
property of that party. Any inventions or discoveries made or conceived jointly 
by employees of both parties hereto during the term of this Agreement and result- 


ing from work performed in pursuant to this Agreement shall be jointly owned by 


both parties hereto. 


9, Company shall not make any news release or disclose the contents 


of this Agreement without prior written approval of MDC. 


_ 10. This agreement shall become epective upon being signed by both 
parties and will topunate except for the portions pertaining ee proprietary 
information as set forth in Paragraph seven (7) above, 12 months from date of 
this Agreement or upon: 

_ (a) Award of the prime contract to another firm. 
(b) Cancellation of the program by the customer. 
(c) Rejection of the proposal by the customer. 
(d) Direction by the customer to use another subcontractor. 
(e) Award of the subcontract to Company. 
(f) Mutual written consent of both parties. 
11. Should the U.S. Government demand that Company be eliminated as a 


team member and replaced by another team member, other than Company, MDC reserves 


the right to make such substitutions, terminate this Agreement at no cost or 


lidbility to Company from MDC, request new bids for the work package in 
question, and determine the. circumstances in which either the substitution may 


be made or the competition reinstated. 


12. This Agreement shall be construed and interpreted solely in accordance 


with the Laws of the State of Missouri. 


13. Neither party shall delegate or assign any of its rights. duties, 
Or responsibilities in and to this Agreement or interest arising hereunder with- 
out the prior written consent of the other party, except the foregoing shall not 
apply to an assignment to any successor corporation in the event either party 


shall change its corporate name, merge, or consolidate with another corporation. 


‘14. This Agreement contains the entire Agreement between the parties 
and supersedes any previous understandings, commitments or agreements, oral 


Or written. 


ROCKWELL INTERNATIONAL CORPORATION MCDONNELL DOUGLAS, ELECTRONICS COMPANY 
COLLINS GOVERNMENT-AVIONICS DIVISION ae E + es ee CORPORATION 
By bn —____ By On Y/ ie 

W. M.° Schu\ tz% Manager Ja M:. Sardner 
Title Contract Adyfinistration Title 
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Date 2 February 1982 Date J. i 


Exhibit A 


Perform analytical tasks (modeling) to assess system compatibility 
Evaluate metal backed substrates 

Investigate interconnection techniques 

Fabricate test specimens 

Perform physical and environmental tests 


Analyze comparative test data and participate in selection of 


preferred approach 
Fabricate and test demonstration models 
Participate in technology demonstration 


Support data/hardware requirements as defined in contract 


